Law Offices of
CHAPMAN AND CUTLER w»
31727?39%& S. Chapman 111 West Monroe Street, Chicago, Illinois 60603-4080 San Francisco
Henry E. Cutler Telephone (312) 845-3000 595 Market Street
1879-1959 Facsimile (312) 701-2361 San Francisco, California 94105
chapman.com (415) 541-0500
Tuly i, 2004 Salt Lake C%ty
Y Smumens,
RECORDATION NO. 25052 G
Mr. Vernon A. Williams, Secretary
Surface Transportation Board JuL 1204 9-26 AM
1925 K Street, N.W. !
Washington, DC 20423-0001 SURFACE TRANSPORTATION BOARD

Re: PLM Rail Partners, LLC/HSH Nordbank AG, New York Branch
Lease Financing

Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, copies of the Memorandum of Security Agreement-Chattel Mortgage, dated as of July 9,
2004, between PLM Rail Partners, LLC, as Debtor (the “Debtor”), and HSH Nordbank AG,
New York Branch, as Administrative Agent and as Agent for the Secured Creditors (the
“Secured Party"), a primary document as defined in the Surface Transportation Board’s Rules
for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are as follows:

Debtor: PLM Rail Partners, LLC
1 North LaSalle Street
Suite 2700
Chicago, Illinois 60602

Secured Party: HSH Nordbank AG, New York Branch
590 Madison Avenue
New York, New York 10022

The equipment covered as of the date hereof by the aforesaid Security Agreement-Chattel
Mortgage consists of 1562 Tank Cars bearing the reporting marks within the series PLMX 133
through PLMX 825054, VCSX 136 through VCSX 185, CTEX 549 through CTEX 1054, PCSX
1001 through PCSX 9489, DCFX 1418 through DCFX 1490, HOMX 2026 through HOMX
2037, PLEX 4020 through PLEX 4035, DCTX 30057 through DCTX 30089, CITX 33367
through CITX 35525, NATX 25380 through NATX 81190, BCOL 829100 through BCOL
829102; all as specifically described in Exhibit A attached hereto.

A short summary of the document to appear in the index follows:

1710715.01.05
1584218



Law Offices of

CHAPMAN AND CUTLER ur

Memorandum of Security Agreement-Chattel Mortgage between PLM Rail Partners,
LLC, as Debtor and HSH Nordbank AG, New York Branch, as Administrative Agent and as
Agent for the Secured Creditors, as Secured Party.

A fee of thirty dollars ($30.00) is enclosed. Please time and date stamp the enclosed copy
of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
document and this letter not needed by the Board for recordation to:

Robert Alvord, Esq.
Alvord and Alvord
1050 Seventeenth Street
Suite 301

Washington, DC 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312-845-2991).

Sincerely,
CHAPMAN AND CUTLER

By W D 20

Michael D. Robson

MDR/pka
Enclosures

2.



Exhibit A -- Memorandum of Security Agreement

Total Fleet = 1,562

AAR Car AAR Car AAR Car

Code | Mark | Number Code | Mark { Number Code | Mark | Number
C112 PCSX 1001 T106 PLMX 50050 T389 PLMX 135394
C112 PCSX 1002 T106  PLMX 50055 T389 PLMX 135395
Ci12 PCSX 1003 T106  PLMX 50073 T389 PLMX 135396
C112 PCSX 1006 T106 PLMX 50080 T389 PLMX 135397
C112 PCSX 1007 T106  PLMX 50081 T389 PLMX 135399
C112 PCSX 1008 T106  PLMX 50093 T389 PLMX 135400
C112 PCSX 1009 T106  PLMX 50104 T389 PLMX 135402
C112  PCSX 1011 Ti06 PLMX 50105 T389 PLMX 135403
C112  PCSX 1013 T106  PLMX 50108 T389 PLMX 135404
Ct12 PCSX 1014 T106 NATX 50111 T389 PLMX 135405
C112 PCSX 1015 T106  PLMX 50117 T389  PLMX 135407
Ct12 PCSX 1016 T106  PLMX 50125 T389 PLMX 135414
Ct12 PCSX 1018 T106  PLMX 50126 T389 PLMX 135418
C112 PCSX 1020 T106 PLMX 50132 T389 PLMX 135691
C11z PCSX 1021 T106  PLMX 50141 T389 PLMX 135692
C112 PCSX 1022 T106 PLMX 50147 T389 PLMX 135693
Ci12 PCSX 1023 T106 PLMX 50157 T389  PLMX 135694
C112  PCSX 1024 Ti06  PLMX 50167 T389  PLMX 135695
C11z  PCSX 1027 T106  PLMX 50178 T389 PLMX 135696
C112 PCSX 1028 T106 PLMX 50184 T389 PLMX 135697
C112 PCSX 1029 T106  PLMX 50185 T389 PLMX 135698
C112 PCSX 1030 T106 PLMX 50189 T389 PLMX 135699
C112 PCSX 1031 T106 PLMX 50200 T389 PLMX 135700
C112 PCSX 1032 T106  PLMX 50232 T389 PLMX 135701
C112 PCSX 1034 T106 PLMX 50238 T389 PLMX 135702
C112 PCSX 1035 T106  PLMX 50247 T389 PLMX 135703
C112  PCSX 1037 T106 PLMX 50385 T383 PLMX 135704
C112 PCSX 1038 T106  PLMX 50418 T389 PLMX 135705
C112  PCSX 1040 T106  PLMX 50482 T389 PLMX 135706
C112 PCSX 1042 T106 PLMX 50527 T389 PLMX 135707
C112 PCSX 1043 T106 PLMX 50609 T389 PLMX 135708
C112 PCSX 1044 T106  PLMX 50619 T389 PLMX 135709
C112 PCSX 1045 T106 PLMX 50669 T389 PLMX 135710
C112 PCSX 1046 T106 PLMX 50672 T389 PLMX 13571
C113  PCSX 1047 T106 PLMX 76200 T389 PLMX 135712
C113  PCSX 1048 T106 NATX 76297 T389 PLMX 135713
C113  PCSX 1049 T106 NATX 76298 7389 PLMX 135714
C113 PCSX 1050 T106 PLMX 76299 T389 PLMX 135715
C113 PCSX 1051 T106  PLMX 76301 T389 PLMX 135716
C113  PCSX 1052 T106  PLMX 76303 T389 PLMX 135717
C113  PCSX 1054 T106  PLMX 76304 T389 PLMX 135718
C113 PCSX 1055 T106  PLMX 76305 T389 PLMX 135719
C113 PCSX 1056 T106 PLMX 76306 T389 PLMX 135720
C113 PCSX 1057 T106 NATX 76307 T389 PLMX 135721
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T104 CTEX 1010 T108 PLMX 37670 T867 PLMX 42848
T104 CTEX 1011 T108 NATX 37671 T907 PLMX 825000
T104 CTEX 1014 T108  PLMX 37672 T907 PLMX 825001
T104 CTEX 1016 T108  PLMX 37673 T907 PLMX 825002
T104 CTEX 1028 T108  PLMX 37674 T907 PLMX 825003
T104 CTEX 1038 T108 NATX 37695 T907 PLMX 825006
T104 CTEX 1053 T108 NATX 37696 T907 PLMX 825007
T104 CTEX 1054 T108 NATX 37697 T907 PLMX 825008
T105 VCSX 167 T108 NATX 37698 T907 PLMX 825010
T105  PLMX 168 T108 NATX 37699 T907 PLMX 825014
T105  PLMX 169 T108 NATX 37700 T907 PLMX 825017
T10S  PLMX 170 T108 NATX 37705 T907 PLMX 825018
T105 PLMX 171 T108 NATX 37706 T907 PLMX 825019
T105  PLMX 172 T108 NATX 37707 T907 PLMX 825020
T10S PLMX 173 T108 NATX 37709 T907 PLMX 825021
T105 VCSX 174 T108 NATX 37710 T907 PLMX 825022
T10S PLMX 175 T108 NATX 37711 T907 PLMX 825023
T105 PLMX 26283 T108 NATX 37712 T907 PLMX 825024
T105  PLMX 26284 T108 NATX 37714 7907 PLMX 825030
T105 PLMX 26285 T108 NATX 37716 T907 PLMX 825032
T105 PLMX 26286 T108 NATX 37717 T907 PLMX 825033
T105  PLMX 26287 T108 NATX 37718 T907 PLMX 825034
T105 PLMX 26289 T108 NATX 37719 T907 PLMX 825037
T105 PLMX 26290 T108 NATX 37721 T907 PLMX 825038
T105  PLMX 26291 T108 NATX 37722 T907 PLMX 825043
T105 PLMX 26292 T108 NATX 37723 T907 PLMX 825047
T10S  PLMX 26293 T108 NATX 37724 T907 PLMX 825048
T10S  PLMX 26294 T108 NATX 37728 T907 PLMX 825049
T105 PLMX 26296 T108 NATX 37730 T907 PLMX 825051
T105  PLMX 26297 T108 NATX 37731 T907 PLMX 825052
Ti05 PLMX 26298 T108 NATX 37732 T907 PLMX 825053
T105 PLMX 26299 T108 NATX 37733 T907 PLMX 825054
T105 PLMX 26300 T108 NATX 37734 T909 PLMX 3514
T105 PLMX 26302 T108 NATX 37735 T909 PLMX 3517
T105 PLMX 26303 T108 NATX 37740 T909  PLMX 3530
T105  PLMX 26304 T108 NATX 37741 T909 PLMX 3739
T105 PLMX 26306 T108 NATX 37742 T909  PLMX 3743
T105 PLMX 26307 T108 NATX 37744 T909 PLMX 3772
T105  PLMX 26308 T108 NATX 37746 T909  PLMX 3779
T105 PLMX 26309 T108 NATX 37747 TS09  PLMX 3902
T105  PLMX 26310 T108 NATX 37748 TO09  PLMX 3913
T105  PLMX 26311 T108 NATX 37749 T909 PLMX 3924
T105  PLMX 26312 T108 NATX 37751 T909  PLMX 3930
T105  PLMX 26313 T108 NATX 37754 T909  PLMX 3934
T105  PLMX 26314 T108 NATX 37755 T909  PLMX 3936
T105  PLMX 26315 T108 NATX 37756 T909  PLMX 3945
T105  PLMX 26316 T108 NATX 37757 T909 PLMX 3948
T105  PLMX 26318 T108 NATX 37758 T90%3  PLMX 3951

T105  PLMX 26319 T108 NATX 37759 T909  PLMX 3956
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MEMORANDUM OF SECURITY AGREEMENT-CHATTEL MORTGAGE

Memorandum of Security Agreement-Chattel Mortgage, made and entered into as of July
9, 2004, by and between PLM Rail Partners, LLC, a Delaware limited liability company, as
Debtor (the “Debtor”), and HSH Nordbank AG, a German banking institution acting through its
New York Branch, as Administrative Agent and as Agent for the Secured Creditors (“Secured
Party”).

WITNESSETH:

The undersigned have entered into that certain Security Agreement-Chattel Mortgage,
dated as of July 9, 2004 (the “Security Agreement”), by which the Debtor has granted a security
interest in certain railroad equipment bearing reporting marks as listed on Exhibit A attached
hereto to the Secured Party and the leases related thereto in order to secure the Debtor’s
performance of its obligations as described in the Security Agreement.

[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

PLM RAIL PARTNERS, LLC a Delaware limited
liability company, as Debtor

By: TRANSPORTATION EQUIPMENT-PLM, LLC,
a Delaware limited liability company, its
manager

By ciayﬁrf&»a\

Its ULCE Pees\bovuT

Executed on this ___ day of s
2004.

HSH NORDBANK AG, NEW YORK BRANCH, a
German banking institution as Administrative
Agent and as the agent for the Secured
Creditors, as Secured Party

By
Name:
Title:

By
Name:
Title:

Executed on this ____ day of R
2004.




IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

300133667v1

PLM RAIL PARTNERS, LLC, a Delaware
limited liability company

By: TRANSPORTATION EQUIPMENT-PLM,
LLC, a Delaware limited liability
company, its manager

By
Name:
Title:

Executed on this___ day of , 2004.

HSH NORDBANK AG, NEW YORK
BRANCH, as Administrative Agent and as
the agent for the Secured Creditors, as
Secured Party

By ﬂ LZJ ,L &g@
Name: Mathis Shinnick

Title: Senior Vice President
y ;
Name: (Kn\sﬁe_lfl/v

Title: Assistant Vice President

B

Executed on this____day of , 2004,




STATEOF New York )
) SS.:
CounTy oF New York )
On this, the day of » 2004, before me, a Notary Public in and for said County

and State, personally appeared Kristie Li, who being by me duly sworn, says that (s)he is the
Assistant Vice President of HSH NORDBANK AG, NEW YORK BRANCH, that said instrument was
signed on , 2004 on behalf of said company by authority of its Board of Directors, and
(s)he acknowledged that the execution of the foregoing instrument was the free act and deed of

said company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

mentioned.
JOND. KARNOFSKY Nare: ~
Notary Public, Stata of New York Notary Public
No. 304514328 My Commission Expires:
Qualified In Nassau County Residing in

Term Expires August 31, 2004

StaTEOF New York )
) SS.:
CouNTY OF New York )
On this, the day of » 2004, before me, a Notary Public in and for said County

and State, personally appeared Mathis Shinnick, who being by me duly sworm, says that (s)he is
the Senior Vice President of HSH NORDBANK AG, NEW YORK BRANCH, that said instrument was
signed on » 2004 on behalf of said company by authority of its Board of Directors, and
(s)he acknowledged that the execution of the foregoing instrument was the free act and deed of

said company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

AoV Jeee—onup

Name O
JON D. KARNOFSKY Notary Pub'lic' ‘
Notary Public, State of New York My Commission Expires:
No. 304514328 Residing in
Qualified in Nassau County
Term Explres August 31, 2004
2
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STATE OF //\L,( ( LS
) SS.
COUNTY OF CJ‘D K )

On this, the day of July, 2004, before me, a Notary Public in and for said County
and State, personally appeared Scott Smith, who being by me duly sworn, says that (s)he is the
Vice President of Transportation Equipment-PLM, LLC, the manager OF PLM R AIL PARTNERS,
LLC that said instrument was signed on July __, 2004 on behalf of said limited liability
company, and (s)he acknowledged that the execution of the foregoing instrument was the free act
and deed of said limited liability company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above

mentioned.
- in e~
GRACIELA VINAJA Name: U

NOTARY PUBLIC STATE OF ILLINOIS Notary Public
LMY COMMISSION EXP. MAR, 26,2005 My Commission Expires: p

Residingin___ — 7 [({ oS

R




Exhibit A -- Memorandum of Security Agreement

Total Fleet = 1,562

AAR Car AAR Car AAR Car

Code | Mark | Number Code | Mark | Number Code | Mark | Number
C112  PCSX 1001 T106 PLMX 50050 T389 PLMX 135394
C112 PCSX 1002 T106  PLMX 50055 T389 PLMX 135395
C112 PCSX 1003 T106 PLMX 50073 T389 PLMX 135396
C112 PCSX 1006 T106 PLMX 50080 T389 PLMX 135397
C112  PCSX 1007 T106 PLMX 50081 T389 PLMX 135399
C112 PCSX 1008 T106 PLMX 50093 T389 PLMX 135400
C112 PCSX 1009 T106 PLMX 50104 T389 PLMX 135402
C112 PCSX 1011 T106 PLMX 50105 T389 PLMX 135403
C112 PCSX 1013 T106 PLMX 50108 T389 PLMX 135404
C112 PCSX 1014 T106 NATX 50111 T389 PLMX 135405
C112 PCSX 1015 T106  PLMX 50117 T389 PLMX 135407
C112 PCSX 1016 T106  PLMX 50125 T389 PLMX 135414
C112 PCSX 1018 T106 PLMX 50126 T389 PLMX 135418
C112  PCSX 1020 T106 PLMX 50132 T389 PLMX 135691
C112 PCSX 1021 T106 PLMX 50141 T389 PLMX 135692
C112 PCSX 1022 Ti106  PLMX 50147 T389 PLMX 135693
C112 PCSX 1023 T106 PLMX 50157 T389 PLMX 135694
C112 PCSX 1024 T106  PLMX 50167 T389 PLMX 135695
Ct12 PCSX 1027 Ti106 PLMX 50178 T389 PLMX 135696
C112 PCSX 1028 T106 PLMX 50184 T389 PLMX 135697
C112  PCSX 1029 T106  PLMX 50185 T389 PLMX 135698
C112 PCSX 1030 T106  PLMX 50189 T3829 PLMX 135699
C112 PCSX 1031 T106  PLMX 50200 T389 PLMX 135700
C112 PCSX 1032 T106 PLMX 50232 T389 PLMX 135701
C112 PCSX 1034 T106 PLMX 50238 T389 PLMX 135702
C112 PCSX 1035 T106 PLMX 50247 T389 PLMX 135703
C112 PCSX 1037 T106 PLMX 50385 T389 PLMX 135704
C112 PCSX 1038 T106  PLMX 50418 T389 PLMX 135705
C112 PCSX 1040 T106  PLMX 50482 T389 PLMX 135706
C112 PCSX 1042 T106  PLMX 50527 T389 PLMX 135707
C112 PCSX 1043 T106  PLMX 50609 T389 PLMX 135708
C112 PCSX 1044 T106  PLMX 50619 T389 PLMX 135709
C112 PCSX 1045 T106  PLMX 50669 T389 PLMX 135710
C112 PCSX 1046 T106  PLMX 50672 T389 PLMX 135711
C113 PCSX 1047 T106  PLMX 76200 T389 PLMX 135712
C113  PCSX 1048 T106 NATX 76297 T389 PLMX 135713
C113  PCSX 1049 T106 NATX 76298 T389 PLMX 135714
C113  PCSX 1050 T106  PLMX 76299 T389 PLMX 135715
C113  PCSX 1051 T106  PLMX 76301 T389 PLMX 135716
C113 PCSX 1052 T106  PLMX 76303 T389 PLMX 135717
C113 PCSX 1054 T106  PLMX 76304 T389 PLMX 135718
C113  PCSX 1055 T106  PLMX 76305 T383 PLMX 135719
C113 PCSX 1056 T106  PLMX 76306 T389 PLMX 135720
C113  PCSX 1057 T106 NATX 76307 T389 PLMX 135721
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CERTIFICATION

|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated:\jm/\/., {'{{ D 0Vq tj/(”/( % Z//M/

Edward M. Luria
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